IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF ALABAMA

In re: )

)
JEFFERSON COUNTY, ALABAMA, ) Chapter 9

a political subdivision of the State of )

Alabama, ) Case Number: 11-05736-TBB-9
)
Debtor. )

JOINDER BY BANK OF AMERICA, N.A. AND BLUE RIDGE
INVESTMENTS. LLC IN MOTIONS OF INDENTURE TRUSTEE AND
THE JEFFERSON COUNTY SEWER SYSTEM RECEIVER AND THE

RESPONSES THERETO FILED BY SYNCORA GUARANTEE, INC. AND
ASSURED GUARANTY MUNICIPAL CORP.

COMES NOW Bank of America, N.A. (“Bank of America”) and its affiliate, Blue Ridge

Investments, LLC (“Blue Ridge”), by and through their counsel, and file this joinder in: (1) the
Expedited Motion for (A) the Court to Abstain From Taking Any Action To Interfere With the
Receivership Case, or (B) For Relief From The Automatic Stay to the Extent Necessary To
Allow the Receiver to Continue to Operate and Administer the Sewer System, filed by the Bank
of New York Mellon, in its capacity as Indenture Trustee, on November 10, 2011 (Dkt. No. 51)

(the “Trustee’s Motion™); and (2) the Emergency Motion for (A) Determination that the Receiver

Shall Continue to Operate and Administer the Sewer System Pursuant to the Receiver Order or
(B) for Relief from the Automatic Stay, filed by John S. Young, as Receiver of the Jefferson
County Sewer System, on November 10, 2011 (Dkt. No. 40) (collectively, the “Motions”). In
addition, Bank of America and Blue Ridge join in: (1) the Statement of Legal Issues in Support

filed by Assured Guaranty Municipal Corp. on November 15, 2011 (Dkt. No. 146) and (2) the
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Response and Memorandum of Supplemental Points filed by Syncora Guarantee Inc. on
November 15, 2011 (Dkt. No. 146) (collectively, the “Responses”).'

Bank of America is a “special revenue” secured creditor in this case with secured claims
aggregating approximately $95 million in outstanding principal amount. These claims consist of
(1) claims (approximately $64 million in aggregate principal) arising under certain variable rate
securities issued by the Debtor and purchased by Bank of America as part of a liquidity facility
provided to the Debtor and (2) a claim (approximately $31 million in principal) arising in respect
of a certain terminated interest rate swap contract with the Debtor.

Blue Ridge is also a special revenue secured creditor in this case, holding secured claims
of approximately $145 million in principal that arise under certain auction rate securities issued
by the Debtor.

The claims of Bank of America and Blue Ridge are secured under the Indenture (as
defined in the Trustee’s Motion) by the sewer system revenues.

Bank of America and Blue Ridge together adopt by reference the arguments set forth in
the Motions and Responses filed by the respective parties.

This 16" day of November, 2011.

Respectfully Submitted,

By /s/ Joe A. Joseph

Burr & Forman, LLP

Joe A. Joseph

[Alabama Bar No. ASB-2964-J50]]
420 N. 20th St, Suite 3400
Birmingham, AL 35203
205-458-5457

! While reserving all rights, Bank of America and Blue Ridge do not intend to participate
at the hearing on the Motions unless called upon by the Court.
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jjoseph(@burr.com

and

MOORE & VAN ALLEN, PLLC
David Eades

Daniel G. Clodfelter

David Walls

100 N. Tryon St., 47" Floor
Charlotte, North Carolina 28202-4003
Telephone: (704) 331-1000
Facsimile: (703) 331-1159
davideades@mvalaw.com
danclodfelter@mvalaw.com
davidwalls@mavlaw.com

[Pro Hac Vice Admission Pending]

ATTORNEYS FOR BANK OF
AMERICA, N.A. AND BLUE RIDGE
INVESTMENTS, LLC

CERTIFICATE OF SERVICE

I hereby certify that [ have served a copy of the foregoing Joinder by Notice of Electronic
Filing on the all parties who have qualified for Notice of Electronic Filing in this case and on the
following by Notice of Electronic Filing, or, if the party served does not participate in Notice of
Electronic Filing, by first class United States mail on this the 16th day of November 2011:

Patrick Darby

Bradley Arant Boult Cummings LLP
1819 Fifth Avenue North
Birmingham, AL 35203

Email: pdarby@babc.com

Lee Bogdanoff

Klee, Tuchin, Bogdanoff & Stern LLP
1999 Avenue of the Stars, Thirty-Ninth
Floor

Los Angeles, CA 90067-5061

Email: Ibogdanoff@ktbslaw.com

Jeffrey M. Sewell, County Attorney
Room 280, Jefferson County Courthouse
716 North Richard Arrington Jr. Blvd.
Birmingham, AL 35203

Email: sewellj@jccal.org
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Jay Bender

Bradley Arant Boult Cummings LLP
1819 Fifth Avenue North
Birmingham, AL 35203

Email: jbender@babc.com

J. F. “Foster” Clark, Esq.
Balch & Bingham LLP

1901 6th Avenue North

2600 AmSouth Harbert Plaza
Birmingham, AL 35203-4644

Email: fclark@balch.com

Office of the Bankruptcy Administrator
c/o J. Thomas Corbett, Esq.

United States Bankruptcy Court
Robert S. Vance Federal Building
1800 5th Ave. North

Birmingham AL 35203

E-mail:

Thomas Corbett@alnba.uscourts.gov

Kenneth Klee

Klee, Tuchin, Bogdanoff & Stern LLP
1999 Avenue of the Stars, Thirty-Ninth
Floor

Los Angeles, CA 90067-5061

Email: kklee@ktbslaw.com

J. Hobson Presley, Jr.

Presley Burton & Collier, LLC

2801 Highway 280 South, Suite 700
Birmingham, AL 35223-2483

Email: hpresley@presleylic.com

Cooper Shattuck, Esq.
Legal Advisor

Office of the Governor
State of Alabama

Office of the Governor
State Capitol, Room N-104
600 Dexter Avenue
Montgomery, AL 36130



David Perry, Esq.

Finance Director

Office of the Governor
State of Alabama

Office of the Governor
State Capitol, Room N-104
600 Dexter Avenue
Montgomery, AL 36130

Environmental Protection Agency
Avriel Rios Building

1200 Pennsylvania Avenue, N.W.
Washington, DC 20460

Internal Revenue Service
Centralized Insolvency Operation
Post Office Box 21126
Philadelphia, PA 19114-0326

U.S. Bank, National Association, as Paying

Agent

2204 Lakeshore Drive Suite 302
Mail Code: EX-AL-WWPH
Homewood, AL 35209

Email: felicia.cannon@usbank.com

The Bank of Nova Scotia and Lloyds TSB

Bank PLC

clo James E. Spiotto
Chapman & Cutler LLP

111 West Monroe Street
Chicago, IL 60603-4080
Email: spiotto@chapman.com

Regions Bank

c/o Jayna Partain Lamar

Maynard Cooper & Gale, P.C.
AmSouth/Harbert Plaza, Suite 2400
1901 6th Avenue North
Birmingham, AL 35203-2618

Email: jlamar@maynardcooper.com

Societe Generale

clo Jack Rose

Ashurst

7 Times Square

New York, NY 10036

Email: Jack.rose@ashurst.com
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Luther Strange, Esq.
Attorney General

State of Alabama

501 Washington Avenue
Montgomery, AL 36130

Environmental Protection Agency
Atlanta Federal Center

61 Forsyth Street, SW

Atlanta, GA 30303-3104

The Bank of New York Mellon, as
Indenture Trustee

clo Gerald F. Mace, Esq.

Michael R. Paslay, Esq.

Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashville, TN 37219
gerald.mace@wallerlaw.com
Mike.Paslay@wallerlaw.com

Bank of America, N.A.

c/o David L. Eades

Moore & Van Allen, PLLC

100 North Tryon Street, Suite 4700
Charlotte, NC 28202-4003

Email: davideades@mvalaw.com

JPMorgan Chase Bank

Steve M. Fuhrman, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Email: sfuhrman@stblaw.com

Societe Generale

c/o Mark J. Fiekers

Ashurst LLP

1725 | Street NW, Suite 300
Washington, DC 20006

Email: mark.fiekers@ashurst.com

State Street Bank and Trust Company
c/o William W. Kannel

Mintz, Levin, Cohn, Ferris, Glovsky and

Popeo, P.C.

One Financial Center
Boston, MA 02111

Email: wkannel@mintz.com

Alabama Dept. of Environmental
Management

Tom Johnston Esq.

General Counsel

P. 0. Box 301463

Montgomery AL 36130-1463
Phone: (334) 271-7855

Fax: (334) 394-4332

SEC Headquarters
100 F Street, NE
Washington, DC 20549

The Bank of New York Mellon, as
Indenture Trustee

clo Larry Childs, Esq.

Waller Lansden Dortch & Davis, LLP
Regions Harbert Plaza

1901 Sixth Avenue North, Suite 1400
Birmingham, AL 35203

Email: larry.childs@wallerlaw.com

The Bank of New York Mellon
c¢/o Thomas C. Mitchell

Orrick, Herrington & Sutcliffe LLP
The Orrick Building

405 Howard Street

San Francisco, CA 94105-2669
Email: tcmitchell@orrick.com

Lloyds TSB Bank PLC

clo James E. Spiotto
Chapman & Cutler LLP

111 West Monroe Street
Chicago, IL 60603-4080
Email: spiotto@chapman.com

Societe Generale

clo Joyce T. Gorman

Ashurst LLP

1725 | Street NW, Suite 300
Washington, DC 20006

Email: joyce.gorman@ashurst.com

Bayern LB

clo Joseph Campagna

Vice President

560 Lexington Avenue

New York, New York 10022

E-mail: jcampagna@bayernlbny.com




Bayern LB

c/o Edward A. Smith

Venable

Rockefeller Center

1270 Avenue of the Americas
Twenty-fifth Floor

New York, NY 10020

Email: EASmith@Venable.com

JPMorgan Chase Bank, as Liquidity Agent

c/o Steve Fuhrman

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017
Email: sfuhrman@stblaw.com

Financial Guaranty Insurance Company
clo H. Slayton “Slate” Dabney, Jr.

King & Spaulding

1185 Avenue of the Americas

New York, NY 10036-4003

Email: sdabney@kslaw.com

National Public Finance Guarantee
clo Adam Berganzi

Chief Risk Officer

113 King Street

Armonk, NY 10504

Email: adam.berganzi(@nationalpfg.com
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Bayerische Landesbank
560 Lexington Avenue
18th Floor

New York, NY 10022

Assured Guaranty Municipal Corp.
c/o Winston & Strawn LLP
Lawrence A. Larose, Esq.

Samuel S. Kohn, Esq.

Sarah L. Trum, Esq.

200 Park Avenue

New York, New York 10166-4193
llarose@winston.com
skohn@winston.com
strum@uwinston.com

Financial Guaranty Insurance Company
c/o Richard Patrick Carmody

Adams and Reese, LLP

2100 3rd Ave N Ste 1100

Birmingham, AL 35203-3385

E-mail: richard.carmody@arlaw.com

John S. Young, Jr. LLC, as Receiver

clo Baker, Donelson, Bearman, Caldwell
& Berkowitz, P.C.

Timothy M. Lupinacci, Esq.

W. Patton Hahn, Esq.

1600 Wachovia Tower

Birmingham, AL 35203

Email: tlupinacci@bakerdonelson.com
Email: phahn@bakerdonelson.com

JPMorgan Chase Bank
Attn: Michael Mak

60 Wall Street

New York, NY 10260

Assured Guaranty Municipal Corp.
c/o Mark P. Williams

Norman, Wood, Kendrick & Turner
Financial Center — Suite 1600

505 20th Street North
Birmingham, Alabama 35203
E-mail: mpwilliams@nwkt.com

Syncora Guarantee, Inc.

¢/o Quinn Emanuel Urquhart & Sullivan,
LLP

Jonathan E. Pickhardt

Jake M. Shields

51 Madison Avenue, 22nd Floor

New York, NY 10010
jonpickhardt@quinnemanuel.com
jakeshields@quinnemanuel.com

Jefferson County Personnel Board
c/o Lee R. Benton

Benton & Centeno, LLP

2019 3rd Avenue North
Birmingham, AL 35203

Email: Ibenton@bcattys.com

/s/ Joe A. Joseph

OF COUNSEL



